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November 13, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recbrdation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Full Service Railcar Lease,
dated as of September 1, 2006, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Full Service
Railcar Lease being filed with the Board under Recordation Number .

The names and addresses of the parties to the enclosed document are:

Lessor: Babcock & Brown Rail Funding LLC
2 Harrison Street
San Francisco, CA 94105

Lessee: Harwest Industrial Minerals Corporation
1208 Quail St
Lakewood, CO 80215
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A description of the railroad equipment covered by the enclosed document
is;

75 covered hopper railcars: GBRX 65340 - GBRX 65414.

A short summary of the document to appear in the index is:

Memorandum of Full Service Railcar Lease.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF FULL SERVICE RAILCAMQUt£sti6 3-28 Pi

SURFACE TRANSPORTATION BOARD '

THIS MEMORANDUM OF FULL SERVICE RA1LCAR LEASE dated as of this 1st
day of September, 2006, to that certain Master Full Service Railcar Lease dated as of
September 1, 2006 and Schedule No, 2 thereto dated as of September L 2006, is between
BABCOCK & BROWN RAIL FUNDING LLC, a Delaware limited liability company (the

and MAR WEST INDUSTRIAL MINERALS CORPORATION, a Colorado
coiporation (the "Lessee" and together with the Lessor, the '

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Panics have entered into that certain Master Full Service Railcar
Lease dated as of September 1, 2006 and that certain Schedule No, 2 thereto dated as of
September 1, 2006 (hereinafter as the same may from time to time be amended, modified or
supplemented, the ^Agngejncnt"), covering the equipment listed on Exhibit A hereto (the
**>"'^ *•*'!tars };

WHEREAS, the Parties wish to show for the public record the existence of the
aforesaid Agreement, and the respective interests therein of the Parties and accordingly the
'Parties have caused this memorandum to be executed by their respective duly authorized
officers, as of the dale first above written.

'NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by each, of the Parties hereto, by this instrument the Lessor
hereby leases and confirms the lease of the Cars to the Lessee in accordance with the terms and
conditions of the Agreement, and the Lessee confirms and accepts such terms and conditions.
which are incorporated by reference as if fully set forth herein.

Tins Memorandum of Full Service Railcar Lease may be executed by the 'Parties
in separate counterparts, each of which when so executed and delivered shall be an original, but
ail such counterparts shall together constitute but one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]



IN WITNESS WHEREOF, the undersigned has caused this Memorandum of Full
Service RaiJcar Lease to be executed by a duly authorized officer as of the day and year first
above written,

BABCOCk & BROWN RAIL FUNDING LLC, as Lessor

By: _ _ '

Name: *' " **"J v™><

Title: '•; * L*> * r » _ ' - , - . .

I SI' IM>U^nmt-MWrR'\LS CORPORATION, as Lessee

Title-



STATE OF *-

COUNTY OF

On this V,,,- day of" {!J^^i&w|frfi,. 2006, before me personally appeared *•• - ' -
1 ' - ' * **LL_ _ , to me personally known, who being by me duly sworn, sn>s that

s he is UK- _ _ /^ __ ^_ t __. , , of Babcock & Brown Rail Funding L1C and that
the foiegoing instrument Mdi> signed on behalf of said company, and s/he acknowledged that the
execution of the said instrument was her or his free act and deed.

STATE OF

COUNTY 01 - •

On th 'a, • ^ __ da\ of

s\\oni. says thai s lie IN tin.

"NOTARY PUBLIC
My commission expires:

_, 2006. before me personally appeared
me personally known, who being by me duly

of Harwest Industrial Minerals
Corporation unit that the forcgomg instrument \\as signed on behalf of sasd corporation, and s/he
acknowledged thai: ihe execution of the said instrument was her or his free act and deed.

NOTARY PUBLIC
My commission expires:

y'.i-.ASi : .-JiH!^;fAk"VFs"ni"iARWi:ST MiiiMO Oi'; St'! iill) ; 75 UOi'Pi'Rh f«|i»0 SOh v! .doc



EXHIBIT A.

QiiMtAty darBescrifftiQi! Rgp:Qrtmg;MarM..and:,]^umbei's

75 3.-,256' cf cement coveredvhbpper -GBRX 65340 through. GBRX
Miilcars with: three. 3f-ineh

• circular jpadi%:.Mtckes""^ritt' two.
.Minei:-I®^.i.;0;i-83K^

built ft

.doc
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
f / Robert W. Alvord


